


THIS DEVELOPMENT AGREEMENT (“Agreement” is made and entered into as of
this_\"k_}'h day of Degemlop,~, 2016, by and between the City of Menlo Park, a mumnicipal
corporation of the State of California (“City”) and Hibiscus Properties LLC, a Delaware limited
liability company (“Facebook”), pursuant to the authority of California Government Code

Sections 65864-65869.5 and City Resoltion No. 4159.
RECITALS

This Agreement is entered into on the basis of the following facts, understandings and
mtentions of the City and Facebook:

A. To strengthen the public planning process, encourage private participation in
comprehensive plamning and reduce the economic risk of development, the Legislature of the
State of California adopted Government Code Sections 65864-65869.5 authorizing the City to
enter mto development agreements i comnection with the development of real property within
its jurisdiction by qualified applicants with a requisite legal or equitable interest in the real
property which is the subject of such development agreements.

B. As authorized by Government Code Section 65865(c), the City has adopted
Resolution No. 4159 establishing the procedures and requirements for the consideration of
development agreements within the City.

C. Facebook owns those certain parcels of real property collectively and commonly
known as 301 thru 309 Constitution Drive in the City of Menlo Park, California (“Property”) as
shown on Exhibit A attached hereto and being more particularly described in Exhibit B attached
bereto.

D. Facebook mtends to develop the Project (as defined in this Agreement) on the
Property n accordance with the Project Approvals and any other Approvals.

E. Facebook (and/or its affiliates) intends to occupy the Property in accordance with
the Project Approvals and any other Approvals (as such terms are defined in this Agreement),
with the exception of the Hotel which Facebook anticipates may be constructed and operated by

a third-party.

F. The City examined the environmental effects of the Project n an Environmental
Impact Report (“EIR”) prepared pursuant to the California Environmental Quality Act
(“CEQA”). On November 1, 2016, the City Council reviewed and certified the EIR.

G. The City has determmed that the Project is a development for which a
development agreement is appropriate. The City and Facebook each acknowledge that the
development and construction of the Project is a large-scale undertaking involving major
mvestments by Facebook, and assurances that the Project can be developed and used in
accordance with the terms and conditions set forth n this Agreement and i the Project
Approvals governing development of the Project will benefit both Facebook and City. A
development agreement will eliminate uncertainty in the City’s land use planning for, and secure
orderly development of the Project and otherwise achieve the goals and purposes for which
Resolution No. 4159 was enacted by City. The Project will generate the public benefits described
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m this Agreement, along with other fees for the City. Facebook will incur substantial costs in
order to comply with the conditions of the Approvals and otherwise in comnection with the
development of the Project. In exchange for the public benefits and other benefits to the City and
the public, Facebook desires to receive vested rights, including, without limitation, legal
assurances that the City will grant permits and approvals required for the development,
occupancy and use of the Property and the Project in accordance with the Existing City Laws (as
defined in this Agreement), subject to the terms and conditions contained in this Agreement. In
order to effectuate these purposes, the City and Facebook desire to enter into this Agreement.

H. On September 26, 2016, after conducting a duly noticed public hearing pursuant
to Resolution No. 4159, the Planning Commission of the City recommended that the City
Council approve this Agreement, based on the following findings and determinations: that this
Agreement (1) is consistent with the objectives, policies, general land uses and programs
specified i the General Plan (as defined in this Agreement); (2) is compatble with the uses
authorized in and the regulations prescribed for the land use district in which the Property is
located; (3) conforms with public convenience, general welfare and good land use practices; (4)
will not be detrimental to the health, safety and general welfare of the City or the region
surrounding the City; (5) will not adversely affect the orderly development of property or the
preservation of property values within the City; and (6) will promote and encourage the
development of the Project by providing a greater degree of certainty with respect thereto.

L Thereafter, on November 1, 2016, the City Council held a duly noticed public
hearing on this Agreement pursuant to Resolution No. 4159. The City Council made the same
findings and determinations as the Planning Commission. On that same date, the City Council
made the decision to approve this Agreement by introducing Ordinance No. 1021 (“Enacting
Ordinance”). A second reading was conducted on the Enacting Ordinance on November 15,
2016, at which the City Council adopted the Enacting Ordmance making the Enacting
Ordmance effective on December 16, 2016.

L. As part of the Project Approvals, the Conditional Development Permit for the
Facebook West Campus Project will be superseded by an Amended and Restated Conditional
Development Permit encompassing the Property, the 1 Facebook Way property (formerly known
as 312 and 313 Constitution Drive or the West Campus), and Building 23 (formerly known as
300 Constitution Drive). Except where specifically noted in this Agreement, nothing in this
Agreement shall be construed as superseding, amending or modifying the Development
Agreement for 312-313 Constitution or Facebook’s obligations thereunder.

NO‘W, THEREFORE, pursuant to the authority contamed in Government Code Sections
65864-65869.5 and Resolution No. 4159, and in consideration of the mmtual covenants and
promises of the City and Facebook herein contained, the City and Facebook agree as follows:

1. Definitions. Each reference m this Agreement to any of the following terms shall
have the meaning set forth below for each such term. Certain other terms shall have, the meaning
set forth for such term in this Agreement.

1.1 Approvals. Any and all permits or approvals of any kind or character
required under the City Laws in order to authorize and entitle Facebook to complete the Project
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and to develop and occupy the Property in accordance with the terms of the Project including,
but not limited to, the items described in the Project Approvals (as defined in this Agreement).

1.2  Bayfiont Area. The area in the City comprising the City’s existing M-2
Zoning district, as such zoning designation may change from time to time.

1.3 Buiding 21. The first office buiding to be developed as part of the
Project, as shown on the approved plans and described in the Project Approvals.

1.4 Buildng 22. The second office buiding to be developed as part of the
Project, as shown on the approved plans and described i the Project Approvals.

1.5  Chilco Streetscape Improvements. Those certain improvements identified
on Exhibit C attached hereto, including bicycle lanes, pedestrian and sidewalk improvements,
that are to be constructed in six phases (Phases 1 through 6). Phases 1 and 2 have alkeady been
completed.

1.6 City Council. The City Council of the City of Menlo Park.

1.7 City Laws. The ordinances, resolutions, codes, rules, regulations and
official policies of the City governing the permitted uses of land, density, design, and
mprovement applicable to the development of the Property. Specifically, but without lmiting
the generality of the foregoing, the City Laws shall include the City’s General Plan and Zoning
Ordmance. :

: 1.8 City Manager. The City Manager or his or her designee as designated in
writing from time to time. Facebook may rely on the authority of the designee of the City
Manager.

1.9  City Wide. Any City Law, Fee or other matter that is generally applicable
to one or more kinds or types of development or use of property wherever located in the City.

1.10  Commumity Development Director. The City’s Community Development
Director or his or her designee.

1.11  Conditional Development Permit. The Amended and Restated Conditional
Development Permit approved by the City Council for the development of the Project, which
sets forth the conditions and development standards governing the development and use of the
Project. Because the Conditional Development Permit will encompass both the Property and the
1 Facebook Way property (which will be merged as part of the Approvals), it includes provisions
and ongoing standards that apply to the Facebook West Campus Project and are being carried
forward as part of the Project.

1.12  Conditions. All Fees, conditions, dedications, reservation requirements,
obligations for on- or offsite improvements, services, other monetary or non-monetary
requirements and other conditions of approval imposed, charged by or called for by the City in
connection with the development of or construction on real property under the Existing City
Laws, whether such conditions constitute public improvements, mitigation measures in
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comnection with environmental review of any project or impositions made under applicable City
Laws.

1.13  Default. As to Facebook, the failure of Facebook to comply substantially
and in good faith with any obligations of Facebook under this Agreement; and as to the City, the
failure of the City to comply substantially and in good faith with any obligations of City under
this Agreement; any such failure by Facebook or the City shall be subject to cure as provided in
this Agreement.

1.14  Effective Date. The effective date of the Enacting Ordinance pursuant to
Government Code Section 65867.5, as specified i Recital I of this Agreement.

1.15 Existing City Laws. The City Laws in effect as of the Effective Date.

1.16  Facebook East Campus Project. The use and occupancy of the 1 Hacker
Way property (formerly known as 1601 Willow Road) pursuant to the Amended and Restated
Conditional Development Permit for 1601 Willow Road, 1601 Willow Road Development
Agreement, and other project approvals for 1 Hacker Way (formerly known as 1601 Willow
Road) m the City of Menlo Park.

1.17 Facebook West Campus Project. The use and occupancy of the 1
Facebook Way property (formerly known as 312 and 313 Constitution Drive) pursuant to the
Conditional Development Permit for 312 and 313 Constitution (and which will be amended and
restated as part of the Project Approvals), 312 and 313 Constitution Development Agreement,
and other project approvals for 1 Facebook Way (formerly known as 312 and 313 Constitution
Drive) m the City of Menlo Park.

1.18 Fees. All exactions, costs, fees, in-lieu fees, payments, charges and other
monetary amounts imposed or charged by the City in comnection with the development of or
construction on real property under Existing City Laws. Fees shall not include Processing Fees.

1.19  General Plan. Collectively, the General Plan for the City adopted by the
City Council on November 30 and December 1, 1994, as subsequently amended and m effect as
of the Effective Date.

1.20 Hotel A hotel containing a restaurant and bar to be developed as part of
the Project.

1.21  Hotel Revenue. For any year, the sum of (a) the TOT received by the City
and attributable to such year, and (b) the City’s portion of sales tax revenue generated by the
Hotel, received by the City and attributable to such year.

122 Laws. The laws and Constitution of the State of California, the laws and
Constitution of the United States and any state or federal codes, statutes, executive mandates or
court decisions thereunder. The term “Laws” shall exclude City Laws.



1.23  Mitigation Measures. The mitigation measures applicable to the Project,
developed as part of the EIR process and required to be implemented through the MMRP and the
Conditional Development Permit.

1.24  MMRP. The Mitigation Monitoring and Reporting Plan adopted as part of
the Project Approvals and applicable to the Project.

1.25 Mortgage. Any mortgage, deed of trust or similar security nstrument
encumbering the Property, any portion thereof or any interest therein.

1.26  Mortgagee. With respect to any Mortgage, any mortgagee or beneficiary
thereunder.

1.27 Party. Each of the City and Facebook and their respective successors,
assigns and transferees (collectively, ‘“Parties”).

1.28 Processing Fee. A fee mposed by the City upon the submission of an
application or request for a permit or Approval which is intended to cover only the estimated
cost to the City of processing such application or request and/or issuing such permit or Approval
and which is applicable to similar projects on a City Wide basis, including but not lmited to
building permit plan check and inspection fees, public works, engineering and transportation
plan check and inspection fees, subdivision map application, review and processing fees, fees
related to the review, processing and enforcement of the MMRP, and fees related to other staff
time and city attorney’s time incurred to review and process applications, permits and/or
Approvals; provided such fees are not duplicative of or assessed on the same basis as any Fees.

1.29  Project. The uses of the Property, the site plan for the Property and the
Vested Elements (as defined m Section 3.1), as authorized by or embodied within the Project

Approvals and the actions that are required pursuant to the Project Approvals.

1.30  Project Approvals. The following approvals for the Project granted, issued
and/or enacted by the City as of the date of this Agreement, as amended, modified or updated
from time to time: (a) this Agreement; (b) the statement of overriding considerations and
adoption of the MMRP and other actions in connection with environmental review of the Project;
(c) the ordinance rezoning the Property from M-2 to M-2(x); (d) the Conditional Development
Permit; (d) the BMR Agreement; (e) the lot line adjustment; and (f) the heritage tree removal
permits.

1.31 Public Works Diector. The City’s Public Works Director or his or her

designee.

1.32  Resolution No. 4159. City Resolution No. 4159 entitled ‘Resolution of the
City Council of the City of Menlo Park Adopting Regulations Establishing Procedures and
Requirements for Development Agreements” adopted by the City Council of the City of Menlo
Park on January 9, 1990.

1.33  Revenue Benchmark. One Milion Two Hundred and Fifty Thousand
Dollars ($1,250,000), which such amount shall be adjusted on the fith (5) anniversary of the
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Guarantee Commencement Date and on each subsequent fith (Sth) year anniversary during the
Guarantee Payment Period (with each such fifth (5% year anniversary referred to herem as an
“Index Date™). The adjustment will be based on the product of the Revenue Benchmark amount
m effect prior to the applicable Index Date times a fraction, the numerator of which is the
“Index” (defined below) for the third month preceding the applicable Index Date, and the
denominator of which is the Index for the third month preceding the last Index Date or, in case of
the first Index Date, the Index in effect as of the Guarantee Commencement Date. “Index” means
the United States Department of Labor, Bureau of Labor Statistics, Consumer Price Index for all
Urban Consumers (all items for the SF-Oakland-San Jose Metropolitan Area on the basis of 1982
1984 = 100). If the format or components of the Index are materially changed after the execution
of this Agreement, the City will reasonably select an index which is published by the Bureau of
Labor Statistics or similar agency and which is a reasonable equivalent to the Index i effect on
the Effective Date.

1.34 Revenue Shortfall For each Revenue Calculation Period (as defined in
Section 6.3.1 of this Agreement), the amount, if any, by which the Hotel Revenue for such
Revenue Calculation Period, is less than the Revenue Benchmark.

1.35 Substantially Consistent Modification. Any changes to or modifications of
any portion of the Project which Facebook makes or proposes to make to the Project, provided
such changes or modifications are i substantial compliance with and/or substantially consistent
with the approved plans and the Project Approvals, as determined by the City Manager. Without
limiting the foregomg, minor modifications to the Project which do not affect permitted uses,
density or mtensity of use, provisions for reservation or dedication of land, restrictions and
requirements relating to subsequent discretionary actions, monetary obligations of Facebook,
conditions or covenants limitng or restricting the use of the Property, or similar material
changes, shall be considered to be Substantially Consistent Modifications.

1.36  Substantially Complete Building Permit  Application.  Facebook’s
completed or substantially completed application for a building permit as reasonably determined
by the City’s Building Official applied in a manner consistent with City’s standard practices in
effect at the time of building permit submittal, accompanied by (i) payment of all Processing
Fees and other fees required to be submitted with such application and (i) plans/required
submittals for all associated on-site and off-site improvements and parking associated with such
building, all as described in the Conditional Development Permit.

1.37 TE Vacation Date. The date the lease agreement between Facebook and
Tyco Electronics Corporation (“TE”) has been terminated and TE has vacated all buildings
leased by TE on the Property.

1.38 TOT. The amount of gross transient occupancy tax received by the City
from operation of the Hotel The TOT is as described in Section 6.3.7 below.

2. Effective Date: Term.

2.1 Effective Date. This Agreement shall be dated and the rights and
obligations of the Parties hereunder shall be effective as of the Effective Date. Not later than ten
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(10) days after the Effective Date, the City and Facebook shall execute and acknowledge this
Agreement, and the City shall cause this Agreement to be recorded m the Official Records of the
County of San Mateo, State of California as provided for in Government Code Section 65868.5.
However, the failure to record this Agreement within the time period provided for
Government Code Section 65868.5 shall not affect its validity or enforceability among the
Parties.

22  Temm This Agreement shall terminate twenty (20) years from the
Effective Date (subject to the provisions of Sections 14 and 19), provided that if Facebook
submits a Substantially Complete Building Permit Application for Building 21 prior to such
termmation and the City subsequently issues final building permit sign off allowing occupancy
of Building 21, then the term of this Agreement shall continue until the later of (a) the expiration
of the TOT Guarantee Payment Period obligation (as defined in Section 6.3 if this Agreement);
or (b) the expiration of the Property Tax Guaranty (as defined in Section 6.4 this Agreement).

23 Expiration of Term. Except as otherwise provided in this Agreement or
any of the Approvals, upon the expiration of the term of this Agreement, (a) this Agreement, and
the rights and obligations of the Parties under this Agreement, shall terminate; (b) the Property
shall remamn subject to the Conditional Development Permit; and (¢) Facebook shall thereafter
comply with the provisions of the City Laws then in effect or thereafter enacted and applicable to
the Property and/or the Project, except that the expiration of the term of this Agreement shall not
affect any rights of Facebook that are or would be vested under City Laws in the absence of this
Agreement or any other rights arismg from Approvals granted or issued by the City for the
construction or development of all or any portion of the Project.

3. General Development of the Project.

3.1 Project. Facebook shall have the vested right to develop, operate and
occupy the Property in accordance with the terms and conditions of this Agreement and the
Project Approvals, and any additional Approvals for the Project and/or the Property obtained by
Facebook, as the same may be amended from time to time upon application by Facebook; and
City shall have the right to control development of the Property in accordance with the
provisions of this Agreement, so long as this Agreement remains effective, and the Approvals for
the Project and/or the Property. Except as otherwise specified herein, until the expiration or
earlier termmation of this Agreement, this Agreement, the Approvals and the Existing City Laws
shall control the overall development, use and occupancy of the Property, and all improvements
and appurtenances in connection therewith, including, without limitation, the density and
intensity of use (“Vested Elements”), and all Mitigation Measures and Conditions required or
mposed m comnection with the Project Approvals in order to minimize or eliminate
environmental impacts of the Project.

3.2 Subsequent Projects. The City agrees that as long as Facebook develops
and occupies the Project in accordance with the terms of this Agreement, Facebook’s right to
develop and occupy the Property shall not be diminished despite the impact of firture
development in the City on public facilities, including, without limitation, City streets, water
systems, sewer systems, utilities, traffic signals, sidewalks, curbs, gutters, parks and other City
owned public facilities that may benefit the Property and other properties in the City.
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33 Other Governmental Permits. Facebook or City (whichever is appropriate)
shall apply for such other permits and approvals from governmental or quasi-governmental
agencies other than the City having jurisdiction over the Project (e.g. the California Department
of Transportation) as may be required for the development of or provision of services to the
Project; provided, however, that City shall not apply for any such permits or approvals without
Facebook’s prior written approval. The City shall use its best efforts to promptly and diligently
cooperate, at no cost to the City, with Facebook m its endeavors to obtain such permits and
approvals and, from time to time at the request of Facebook, shall proceed with due diligence
and m good faith to negotiate and/or enter into binding agreements with any such entity in order
to assure the availabilty of such permits and approvals or services. All such applications,
approvals, agreements, and permits shall be obtained at Facebook’s cost and expense, including
payment of City staff time in accordance with standard practices, and Facebook shall indermify
City for any labilties imposed on City arising out of or resulting from such applications,
permits, agreements and/or approvals. The ndenmifications set forth i this Section 3.3 shall
survive the termination or expiration of this Agreement. To the extent allowed by applicable
Laws, Facebook shall be a party or third party beneficiary to any such agreement between City
and such agencies and shall be entitled to enforce the rights of Facebook or the City thereunder
and/or the duties and obligations of the parties thereto.

3.4  Additional Fees. Except as set forth in this Agreement and the Project
Approvals, the City shall not impose any further or additional fees (including, without limitation,
any fees, taxes or assessments not in existence as of the Effective Date or not applicable to the
Project in accordance with the Existing City Laws, the Project Approvals and this Agreement),
whether through the exercise of the police power, the taxing power, or any other means, other
than those set forth in the Project Approvals, the Existing City Laws and this Agreement. In
addition, except as set forth i this Agreement, the base or methodology for calculating all such
Fees applicable to the construction and development of the Project shall remain the same for
such Fees as m effect as of the Effective Date. Notwithstanding the foregoing, the following
provisions shall apply:

3.4.1 If the City forms an assessment district including the Property, and
the assessment district is City Wide or applies to all Bayfront Area properties and is not
duplicative of or ntended to find any matter that is covered by any Fee payable by Facebook,
the Property may be legally assessed through such assessment district based on the benefit to the
Property (or the methodology applicable to similarly situated properties), which assessment shall
be consistent with the assessments of other properties in the district similarly situated. In no
event, however, shall Facebook’s obligation to pay such assessment result in a cessation or
postponement of development and occupancy of the Property or affect in any way Facebook’s
development rights for the Project.

342 The City may charge Processing Fees to Facebook for land use
approvals, building permits, encroachment permits, subdivision maps, and other similar permits
and approvals which are i force and effect on a City Wide basis or applicable to all Bayfront
Area properties at the time Facebook submits an application for those permits.

3.43 If the City exercises its taxing power in a manner which will not
change any of the Conditions applicable to the Project, and so long as any new taxes or increased
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taxes are uniformly applied on a City Wide basis or applied uniformly to Bayfront Area
properties, the Property may be so taxed, which tax shall be consistent with the taxation of other
properties in the City similarly situated.

344 If as of the Effective Date, the Existing City Laws under which the
Fees applicable to the Project have been imposed provide for automatic increases in Fees based
upon the consumer price index or other method, then the Project shall be subject to any such
mcreases i such Fees resulting solely from the application of any such index or method in effect
on the Effective Date.

345 If Laws are adopted by the State of California or the federal
government which mpose fees on new or existing projects, such fees shall be applicable to the
Project.

3.4.6 1If the City enacts new impact fees that apply on a City Wide basis
or are applied uniformly to Bayfront Area properties and which address matters that are not
identified or addressed by the mitigation measures, conditions on the Project, public benefits, or
required on- or off-site improvements, then the Project shall be subject to any such impact fees
as of the effective date of the City’s ordinance. For purposes of this Section, the parties agree
that any impact fees addressing transportation, housing, sea level rise, biological resources,
utiliies including energy and water, and any other impacts identified and mitigated in the
Environmental Impact Report for the Project, constitute impact areas that are addressed by the
Project and the Project Approvals, and that any new impact fees related to these impact areas
shall not apply to the Project. This list is not intended to be exhaustive, but to illustrate some of
the areas in which new impact fee programs would not apply to the Project. Notwithstanding the
above, if the City adopts a new impact fee related to fire protection services, then the City may
enforce such fee; provided, however, that to the extent that Facebook reaches a separate
agreement with the Menlo Park Fire Protection District (“Fire District”) that requires Facebook
to make funding contributions to the Fire District, then Facebook shall be entitled to a credit
against any future fire mpact fee in the amount of its finding contribution to the Fire District.

3.5  Effect of Agreement. This Agreement, the Project Approvals and all plans
and specifications upon which such Project Approvals are based (as the same may be modified
from time to time i accordance with the terms of the Project Approvals), including but not
limited to the Conditional Development Permit, shall constitute a part of the Enacting Ordinance,
as if incorporated by reference therein in full

3.6 Review and Processing of Approvals; Expedited Construction Permitting.
The City shall accept, review and shall use its best efforts to expeditiously process Facebook’s
applications and requests for Approvals in comnection with the Project n good faith and m a
mamner which complies with and is consistent with the Project Approvals and this Agreement.
The City shall approve any application or request for an Approval which substantially complies
and is consistent with the Project Approvals. Facebook shall promptly provide the City with the
Processing Fees, applications, documents, plans, materials and other information necessary for
the City to carry out its review and processing obligations, and shall pay for any costs ncurred
by City for third-party or outside building consultants to review plans or otherwise assist City’s
effort to expedite the City’s review and processing obligations. Facebook shall submit all
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applications and requests for Approvals in the mammer required under applicable City Laws in
effect as of the time of such submittal. The Parties shall cooperate with each other and the City
shall use its best efforts to cause the expeditious review, processing and issuance of the
Approvals and permits for the development and occupancy of the Project in accordance with the
Project Approvals. To the maximum extent permitted by law, the City firther agrees to expedite
review, processing and issuance of the Approvals, including reasonable measures to minimize or
reduce delays caused by other public agencies or third-parties, and to cooperate with Facebook to
develop an expedited permitting plan for the construction phase of the Project. The City’s
obligations pursuant to this Section 3.6 are expressly conditioned upon the City’s prompt
reimbursement for any costs bome by the City by Facebook in fulfilling its review and
processing obligations. '

4. Specific Criteria Applicable to the Project.

4.1 Applicable TLaws and Standards. Notwithstanding any change i any
Existing City Law, including, but not limited to any change by means of ordinance, resolution,
mitiative, referendum, policy or moratorium, and except as otherwise expressly provided in this
Agreement, the laws and policies applicable to the Property are and shall be as set forth n
Existing City Laws (regardless of future changes in Existing City Laws by the City) and the
Project Approvals. Facebook shall also have the vested right to develop and occupy or to cause
the Property to be developed and occupied in accordance with the Vested Elements; provided
that the City may apply and enforce the California Building Code as amended and adopted by the
City (including the Mechanical Code, Electrical Code and Plumbing Code) and the California
Fire Code as amended and adopted by the City and/or the Menlo Park Fire Protection District, as
such codes may be i effect at the time Facebook applies for building permits for any aspect of
the Project. Without limitmg the generality of the foregoing, except as otherwise expressly
provided m this Agreement, during the term of this Agreement, the City shall not, without the
prior written consent of Facebook: (a) apply to the Project any new or amended ordinance,
resolution, rule, regulation, requirement or official policy that is inconsistent with any Existing
City Laws or Approvals and that would have the effect of delaying, preventing, adversely
affecting or imposing any new or additional condition with respect to the Project; or (b) apply to
the Project or any portion thereof any new or amended ordinance, resolution, rule, regulation,
requirement or official policy that requires additional discretionary review or approval for the
proposed development, use and/or occupancy of the Project.

4.2  Applcation of New City Laws. The City may apply to the Property new
City Laws that are not inconsistent or i conflict with the Existing City Laws or the intent,
purposes or any of the terms, standards or conditions of this Agreement, and which do not affect
the Vested Elements, or impose any further or additional fees or impose any other conditions on
the  Project, including,  without  limitation, those  requiring  additonal traffic
mprovements/requirements or additional off-site improvements, or additonal dedications or
exactions, that are inconsistent with this Agreement or the intent of this Agreement; provided,
however, that the City may apply new impact fees pursuant to Section 3.4.6 of this Agreement.
Notwithstanding the previous sentence, Facebook may consent in its sole discretion and in
writing to any new City Law. Any action or proceeding of the City that has any of the following
effects on the Project shall be considered in conflict with this Agreement and the Existing City
Laws:
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4.2.1 Limiting or reducing the density or intensity of use of the

Property;

422 Limitng grading or other improvements on the Property i a
mammer that is inconsistent with or more restrictive than the lmitations included in the Project
Approvals;

4.2.3 Applymg to the Project or the Property any law, regulation, or rule
restricting or affecting a use or activity otherwise allowed by the Project Approvals;

424 Applymg to the Project any City Law otherwise allowed by this
Agreement that is not uniformly applied on a City Wide or area wide basis to all substantially
similar types of development projects (excluding such impact fees that may be imposed pursuant
to Section 3.4.6 of this Agreement); or

4.2.5 Limiting the processing or procuring of any Approvals.

The above list of actions is not intended to be comprehensive, but is illustrative of the
types of actions that would conflict with this Agreement and the Existing City Laws.

43 Initiatives and Referenda. If any City Law is enacted or imposed by
mitiative or referendum, or by the City Council directly or indirectly in connection with any
mitiative or referendum, which City Law would conflict with the Existing City Laws or this
Agreement or reduce the development rights provided by this Agreement and the Project
Approvals, such City Law shall not apply to the Project. To the maximum extent provided by
law, City shall endeavor to prevent any City Law from mvalidating or prevailing over all or any
part of this Agreement, and City shall cooperate with Facebook, at Facebook’s expense, as may
be necessary to ensure this Agreement remains in full force and effect. City, except to submit to
vote of the electorate mitiatives and referendums required by Laws to be placed on a ballot, shall
not support, adopt or enact any City law, or take any other action that would violate the express
provisions of this Agreement, the Project Approvals, or, when issued, the Approvals.

44  Timng Without hmiting the foregoing, no moratorium or other limitation
affecting the development and occupancy of the Project or the rate, timing or sequencing thereof
shall apply to the Project.

4.5  Subsequent Environmental Review. The Parties acknowledge and agree
that the EIR contains a thorough environmental analysis of the Project and the Project
alternatives, and specifies the feasible Mitigation Measures available to eliminate or reduce to an
acceptable level the environmental impacts of the Project. The Parties further acknowledge and
agree that the EIR provides an adequate environmental analysis for the City’s decisions to
authorize Facebook to proceed with the Project as embodied in the Project Approvals and this
Agreement and subsequent development of the Project during the term of this Agreement. The
Mitigation Measures imposed are appropriate for the implementation of proper planning goals
and objectives and the formulation of Project conditions of approval In view of the foregoing,
the City agrees that the City will not require another or additional environmental impact report or
environmental review for any subsequent Approvals implementing the Project. Facebook shall
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